
PROFESSIONAL SERVICES AGREEMENT
 

This Professional Services Agreement (“Agreement”), effective this ____ day of _________ 2021,
is by and between ROADWAY ASSET SERVICES, LLC, having offices at 6001 W Parmer Lane, 
Suite 370-1102, Austin, TX 78727 (“RAS”), and _______           ______________, having offices 
at                                                                         (“Client”). Hereinafter, RAS and Client shall be 
collectively referred to as the “Parties” or individually referred to as a “Party.”

WHEREAS it is in the best interest of Client to enter into a contract with the named company to 
provide professional services, hereinafter, Project.

NOW, THEREFORE, the parties hereto agree as follows:

(1)  SCOPE OF WORK

(a) RAS shall provide to Client the requested professional services as described herein as
Attachment A and listed under “Full Network Survey 2023”.

(b) In performing its work under this Agreement, RAS shall perform its services to the standard of
care of a reasonable professional that is performing the same or similar work, at the same 
time and locality and under the same or similar conditions faced by RAS (Standard of Care).

(c) If any change proposed by the Client to the requested professional services described in 
Attachment A causes an increase or decrease in the cost and/or time required for performance 
of this Agreement, RAS shall notify the Client and the change will be reduced to writing 
mutually agreed to by both parties and will modify this Agreement accordingly.

(2)  COMPENSATION

(a) The compensation to be paid to RAS for providing the requested services shall be A “Fixed 
Price” (Lump Sum) amount of $_79,738.00________ paid in accordance with Attachment A.

(b) If RAS’ Services under this Agreement are delayed, suspended, or interrupted for reasons
beyond RAS’ control, RAS’ compensation and schedule shall be equitably adjusted at the 
time of performance.

(c) RAS shall submit invoices to the Client for work accomplished during each financial month,
unless otherwise required by the scope/compensation for this Agreement. The amount of 
each monthly invoice shall be determined on the "percentage of completion method'' whereby 
RAS will estimate the percentage of the total work (provided on a Fixed Price basis) 
accomplished during the invoicing period. Such invoices shall be submitted by RAS as soon
as practicable after the end of the calendar month in which the work was accomplished. The 
Client agrees that the monthly invoice from RAS is correct, conclusive, and binding on the
Client unless the Client within fourteen (14) working days from the date of receipt of such 
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invoice, notifies RAS in writing of alleged inaccuracies, discrepancies, errors in the invoice, or 
the need for additional backup. 
 

(d) The Client, as owner or authorized agent for the owner, hereby agrees that payment as 
provided herein will be made for said work within 30 days from the date the invoice for same is 
mailed to the Client at the address set out herein or is otherwise delivered.  
 

(3)  PERIOD OF AGREEMENT 
 
This agreement shall become effective upon execution by both parties and shall terminate no 
later than twelve (12) months following the date of execution unless mutually extended in writing 
and agreed to by both parties.  The deadlines, scope of services, payment schedule, or other 
facets of the contract may be amended when it is deemed to be in the best interests of the project 
to do so and agreed to in writing by both parties. 

 
(4)  NO WARRANTY 

 
RAS makes no warranties, expressed or implied, or arising by operation of the law or course of 
performance, custom, usage in the trade or profession, including without limitation the implied 
warranties of merchantability and fitness for a particular purpose. 
 
(5)  MONITORING 
 
RAS shall monitor its performance under this Agreement to ensure that time schedules are being 
met, the Budget and Scope of Work are being met within the specified time periods, and other 
performance goals are being achieved. 
 
(6)  RIGHT OF TECHNICAL REVIEW 

 
Client shall have the right of technical review of the work, and where the work is reasonably found 
to be erroneous or inadequate technically, may withhold any sum due under the terms of this 
Agreement, provided, that if the technical deficiencies are subsequently corrected to the 
satisfaction of Client, any sums withheld will then be made available to RAS as provided under 
this Agreement. 
 
(7)  NON-DISCRIMINATION 
 
(a)  Compliance with Regulations.  RAS shall comply with all of the requirements imposed by Title 
VI of the Civil Rights Act of 1964 and with the Regulations of the U.S. Department of 
Transportation relative to non-discrimination and maximum opportunities for Minority Business 
Enterprises (MBE) in carrying out the Project.  These actions are described in 49 CFR Part 21, 
“Non-Discrimination in Federally Assisted Programs of the Civil Rights Act of 1964" and Part 23 
“Participation by Minority Business Enterprise in Department of Transportation Program” 



hereinafter referred to as Regulations which are being incorporated by reference and made a part 
of this Agreement. 

 
(1)  Equal Employment Opportunity.  In carrying out the Project, RAS shall not discriminate 

against any employee or applicant for employment because of race, religion, color, sex, or 
national origin.  Such action shall include, but not be limited to the following: Employment, 
upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or termination; 
rates of pay or other forms of compensation; and selection for training, including apprenticeship.  
RAS shall insert the foregoing provision modified only to show the particular contractual 
relationship in all its contracts in connection with the development or operation of the Project, 
except contracts for standard commercial supplies or raw materials, and shall require all 
subcontractors to insert a similar provision in all subcontracts, except subcontracts for standard 
commercial supplies or raw materials. 

 
(2)  Non-Discrimination.  RAS with regards to work performed by it on the Project, shall 

not discriminate on the selection or retention of subcontractors including procurements of material 
and leases of equipment.  RAS shall not participate, either directly or indirectly, in the 
discrimination prohibited by Section 21.5 of the Regulations. 

 
(3)  Solicitations for Subcontractors Including Procurements of Materials and Equipment.  

In all solicitations made by competitive bidding or negotiation by RAS of materials and leases of 
equipment, each potential subcontractor, supplier, or lessor shall be notified of obligations under 
this contract and Regulations relative to discrimination on the grounds of race, religion, sex, or 
national origin. 

(8)  DISPUTE RESOLUTION 

If a dispute arises out of or related to this Agreement or the breach thereof, the parties will attempt 
to settle the matter between themselves. If no agreement can be reached the parties agree to use 
mediation with a mutually agreed upon mediator before resorting to a judicial forum. The cost of 
a third-party mediator will be shared equally by the parties. In the event of litigation, the prevailing 
party will be entitled to reimbursement of all reasonable costs and attorneys' fees. The parties 
mutually agree that a similar dispute resolution clause will be contained in all other contracts 
executed by Client concerning or related to this contract and all subcontracts executed by RAS. 
 
(9)  CONTROLLING LAW 
 
This Agreement is to be governed by the laws of the State of Texas. 
 
(10)  FORCE MAJEURE 
 
RAS shall not be responsible for delays or failures in performance resulting from acts beyond its 
reasonable control. Such acts shall include, but not be limited to, acts of God, strikes, acts of war, 
epidemics, Government regulations superimposed after the fact, fire, communication line failures, 



power failures, earthquakes, acts of terrorism, or other disasters. Time of performance and 
compensation to RAS shall be adjusted appropriately for any such event. 
  
(11)  LIABILITY 
 
RAS agrees to hold Client harmless against all claims of whatever nature arising out of the RAS's 
negligent acts, errors, or omissions in the performance of work under this Contract, to the extent 
allowed and required by law. The limit of liability of RAS to the Client for any cause or combination 
of causes shall be, in total amount, limited to the fees paid under this Agreement. 
 
(12)  INSURANCE 
 
RAS shall at all times carry Workers' Compensation insurance as required by statute, commercial 
general liability insurance including bodily injury and property damage; automobile liability 
coverage; and professional liability coverage. Insurance certificates will be provided to the Client 
upon request. 
 
(13)  EXECUTION OF AGREEMENT 
 
This contract may be simultaneously executed in several counterparts, each of which so executed 
shall be deemed to be an original, and such counterparts together shall constitute one and the 
same instrument. 
 
(14)  AGREEMENT FORMAT 
 
All words used herein in the singular form shall extend to and include the plural.  All words used 
in the plural form shall extend to and include the singular.  All words in any gender shall extend 
to and include all genders. 
 

 (15)  TERMINATION OF THE AGREEMENT 
 

(a)  If the necessary funds are not available to fund this project, the Agreement may be terminated 
immediately, and RAS paid for services rendered up to the time of termination.  Written notice of 
termination, with effective date, shall be provided to RAS five (5) days in advance of termination. 
 
(b)  Client may terminate this Agreement for non-performance if, after notifying RAS in writing and 
following a period of 10 days, corrections are not made to the satisfaction of the designated 
Project Manager.  Without waiving its right to terminate this Agreement, Client may delay, 
withhold, or adjust payments under this Agreement to provide an opportunity for RAS to fulfill its 
obligations or correct any violations of the Agreement.  Client reserves the right to complete such 
analysis as is necessary to protect its professional reputation. 
 
(c)  In the event of termination of this Agreement, copies of all finished or unfinished documents, 
data, correspondence, reports, and maps prepared or secured by RAS under this Agreement 



shall be delivered to Client offices.  Except for termination related to non-performance, Client shall 
pay reasonable project closure expenses as agreed upon by both parties. 
 

 (16)  SUCCESSORS AND ASSIGNS 
 

(a) RAS and Client each binds itself and its partners, successors, executors, administrators, 
assigns, and legal representatives of such other party, in respect to all obligations of this 
contract. 

(b) Unless explicitly specified, nothing herein shall be construed to give any rights or benefits 
hereunder to anyone other than RAS and Client. 

(c) Neither the Client nor RAS will assign or transfer its interest in this Agreement without the 
written consent of the other, which shall not be unreasonably withheld. 

 
(17)  INCLUSION OF NON-PARTICIPATING AGENCIES 
 
Any Agency shall be allowed to participate in this agreement during the life of the contract, even 
if it is not listed amongst the solicitation participants. While this clause in no way commits Agencies 
to purchase from RAS, nor does it guarantee any additional orders will result, it does allow 
Agencies, at their discretion, to make use of [Town/City/Agency Name]’s competitive process 
(provided said process satisfies their own procurement guidelines) and purchase directly from 
RAS. All purchases made by other Agencies shall be understood to be transactions between that 
Agency and RAS; the [Town/City/Agency Name] shall not be responsible for any such purchases. 
 
(18)  PROJECT MANAGEMENT 
 
(a)  All notices, payment requests, reports, and products provided under or pursuant to this 
Agreement shall be in writing and shall originate from and be sent to the representatives identified 
below at the addresses set forth below. 
 
(b)  Client Project Manager for this Agreement is: 

_________________ 
_________________ 
_________________ 
_________________ 

 
(c)  The Roadway Asset Services Project Manager for this Agreement is: 
 

Zac Thomason 
6001 W Parmer Lane, Suite 370-1102 
Austin, TX 78727 
zthomason@roadwayassetservices.com    623-640-2897 

 
(d)  All communication related to work undertaken through this Agreement shall be through the 
above-named project managers. 

Aldair Vargas, PE 
33 S. Arlington Heights Road 
Arlington Heights, IL. 60005 
avargas@vah.com   847-368-5254



ACCEPTANCE of the terms of this Agreement are acknowledged by the following signatures of 
the Authorized Representatives of the parties to the Agreement.

AS TO: 
ROADWAY ASSET SERVICES, LLC

AS TO: 
__________________________________

7/6/2023
Signature Date Signature Date

Zac Thomason
Printed Name Printed Name

Senior Vice President
Title Title

Please provide the following billing information:

Purchase Order Number if Required___________________________________

Contact Name____________________________________________________

Address 1________________________________________________________

Address 2________________________________________________________

City__________________ State__________ Zip_________________________

Village of Arlington Heights, IL

Michael L. Pagones, PE

Village Engineer

7/17/2023

Aldair Vargas, PE

33 S. Arlington Heights Road

Engineering Division

Arlington Heights IL 60005



"ATTACHMENT A"



 



 

 

 
 

 





 

 

 

 

 





 

 

 

 

 



Quan Unit Pr Total

1 7,400.00$      7,400.00$      

275 90.00$           24,750.00$    

275 40.00$           11,000.00$    

432 9.00$             3,888.00$      

1 25,000.00$    25,000.00$    

1 2,500.00$      2,500.00$      

8 275.00$         2,200.00$      

20 150.00$         3,000.00$      

79,738.00$    

Total From Other Sheets, If Any:

Pavement Condition Index - Modified ASTM D6433 AI with 100% rating (PCI) (test mile)*

RAS will bill lump sum based on percent complete for each task item                                                                    Subtotal A:

Based on 100% coverage of lanes driven*

Pavement Report with 1 round of multi-year Budget Scenarios (lump sum)

RAS data reviews (Virtual Pilot) (per day) 

Sr. Pavement Consultants (hourly)

Training Services (PavementExpress Hourly)

Description

Centerline Identification, Field Set-up, GPS Network Creation & Mobilization (lump sum)

Pavement Widths (lane miles)

Collect Street Network (test mile)* (local roads one pass, arterials/collectors/industrial 2 pass)

Quan Unit Pr Total

1 7,400.00$      7,400.00$      

91 90.00$           8,190.00$      

91 40.00$           3,640.00$      

156 9.00$             1,404.00$      

1 20,000.00$    20,000.00$    

1 2,500.00$      2,500.00$      

4 275.00$         1,100.00$      

20 150.00$         3,000.00$      

47,234.00$    

Description

Centerline Identification, Field Set-up, GPS Network Creation & Mobilization (lump sum)

Pavement Widths (lane miles)

Collect Street Network (test mile)* (local roads one pass, arterials/collectors/industrial 2 pass)

Total From Other Sheets, If Any:

Pavement Condition Index - Modified ASTM D6433 AI with 100% rating (PCI) (test mile)*

RAS will bill lump sum based on percent complete for each task item                                                                    Subtotal A:

Based on 100% coverage of lanes driven*

Pavement Report with 1 round of multi-year Budget Scenarios (lump sum)

RAS data reviews (Virtual Pilot) (per day) 

Sr. Pavement Consultants (hourly)

Training Services (PavementExpress Hourly)



Pavement Analysis Update - Bronze Package ( )

Pavement Analysis Update - Silver Package ( )

Pavement Analysis Update - Gold Package ( )


